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|:j IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 


^REVOCATION AND POWER OF ATTORNEY AND 
CHANGE OF MAILING ADDRESS 


Atty. Docket No. (Opt.) 

vl6 " ,7 ftfeCE 



Dani I Fl sn r, t al. 



Serial No.: 
09/886,614 



Group Art No. 
2153 



Filing Date: 
June 22, 200 



Examiner: 
Glenton B. Burgess 



VED 

2003 

Technology Cb nter2lQQ 



SEP o i 



For: PORTAL SERVER THAT PROVIDES 
MODIFICATION OF USER INTERFACES FOR 
ACCESS TO COMPUTER NETWORKS 



Commissioner for Patents 

P.O. Box 1450, Alexandria, VA 22313-1450 

Dear Sir: 



Certificate of Mailing Under 37 C.F.R. 1.8 

I hereby certify that this correspondence is being 
deposited with the United States Postal Service as First 
Class Mail in an envelope addressed to: Commissioner 
for Patents, P.O. Box 1450, Alexandria, VA 22313-1450 

on f ^aO n o n , 2003. _ 

Katherin Cope \ 



Vignette Corporation, 100% owner of the above-identified patent application, as evidenced by the 
attached Agreement executed on December 2, 2002, hereby revokes all previous Powers of Attorney 
and appoints all attorneys under Customer No. 25094, all of the firm of Gray Cary Ware & Freidenrich, 
LLP, to prosecute the above-identified Patent and to transact all business in the Patent and Trademark 
Office connected therewith, including: 



STEVEN R. SPRINKLE 
JOHN J. BRUCKNER 
MARKL. BERRIER 
GEORGE R. MEYER 
JOHN L. ADAIR 
ARI G. AKMAL 



Registration No. 40,825 
Registration No. 35,816 
Registration No. 35,066 
Registration No. 35,284 
Registration No. 48,828 
Registration No. 51,388 



Direct all telephone calls and correspondence to: 

Customer No. 25094 
Gray Cary Ware & Freidenrich LLP 

1 221 South MoPac Expressway, Suite 400 
Austin, TX 78746-6875 
Attn: Steven R. Sprinkle 
Tel. (512)457-7025 / Fax. (512) 457-7001 



Dated: 



2003 



Respectfully submitted, 
Vignette Corporate 
By:_ 




Bryce Johnson 



Title: 

Senior Vice President and General Counsel 



Gray Cary\AU\4 107300.1 
2101905-991721 
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Technology Center 21 00 



I, HARRIET SMITH WINDSOR, SECRETARY OP STATE OF THE STATE OF 
DELAWARE; DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"ATHENS ACQUISITION CORP.", A DELAWARE CORPORATION, 
WITH AND INTO "EPICENTRIC, INC. 11 UNDER THE NAME OF 
"EPICENTRIC, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER 
THE LAWS OF THE STATE OF CALIFORNIA, AS RECEIVED AND FILED IN 
THIS OFFICE THE SECOND DAY OF DECEMBER, A. D . 2002, AT 5 O'CLOCK 
P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



3596969 8100M 
020738320 




Harriet Smith Windsor, Secretary of Srate 

AUTHENTICATION: 2119241 
DATE: 12-02-02 



2002 10:16AM 
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STATS OF DZlAWAjtE 
SECRETARY OF STATE 
DIVISION OF CORPORATIONS 




CERTIFICATE OF MERGER 
MERGING 
ATHENS ACQUISITION CORE. 
WITH AND INTO 
EPlCENTRlC ? mC. 



Pursuant to Soction 252'of the 
General Corporation Law of the State of Delaware 



Epicentric, Inc., a California corporation, DOES HEREBY CERTIFY THAT: 




constituent cotporatioris 
li. Corporations*') are as 



Name 



State of Ti 



Epicctrtric, Inc. ( "Company^ 



California 



Athens Acquisition Corp. fMerger Sub ^ 



Delaware 




2WiWSJE.DOC 



X - DEC. 3. 2002 1 0:1 6AM UN1ER2 . ' ■ NO. 1501 — P. 4/5" 



^ DEC. 3. 2002 1 0:1 6AM ^1 



The Company shall be the surviving corporation of tins merger and the name nf rt» 
™ g corpora in the Merger (the ^urvivi^C^H^ Z ^S^S 

^SS^th^er 0 ' ° fSUrViVing Catp0ration *» * «— 

HEffl: The executed Merger Agreement is on file at the principal place of busiMEs of th* 

SD£Xg: A copy of the Merger Agreement will be furnished bv th* <5ii«^^« rt ^ ^ 

J™' ^ Saving Corporation (i) agrees that ft may be .erved with process m the 
ZlnZfL^ «. m 0bk8atiOT of ae Surviving Corporation arising IromtteStex 



234274«>DOC 
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Brawnuc, INC. 
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SECRETARY OF STATE 

I, BILLJONE${ Secretary of State of the State of California, 
hereby certify: j 

That the attached transcript of M— page(s) has 
been compared jwith the record on file in this office, of 
which it purports to be a copy, and that it is full, true 
and correct. 




IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of 
the State of California this day of 

0EC 022D0Z 




Secretary of State 



Qgoerta who 



12/03/2002 
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! 

AGREEMENT OF MERGER OF 
EHCkNTKIC, INC. 
AND 

ATHENS ACQUISITION COB*. 



ENDORSED -FILED 

DEC - 2 ZM2 



THIS AGREEMENT 
Qccc«J»ar ^2002 by ; 
EpkjeutrLc, Inc., a California 
Dckwme corporation and 
tbe Company, tJw-Cmg^ 



aerrt Ghmaalii 



MERGER (this ^A ttf e e m ea T V ia made and altered into as of 
among Vignette Corporation, a Delaware oorponfon r Tgrcnn . 
(me I ^ompanv w 1 and Athens Acquisition Corp, a 
'•owned sabsidky of Parent P ftterycr Sab" and* together with 
ionf). : 



A. Parent, Merger 
Nichols ba ShflreholdCT 
October 29. 2002 (the _ 
filing of mia Agreement 
set fc^fai the Merger 



RECITALS 

me Company, U.S. Bank, N.A., at escrow agent and Cad 

/o have en te red into mat cortthi Merger Agrewnent dated as of 

Aareemenf L providing mi, among other things, the execution and 
merger of Merger Sub with and into me Company upon me temu 
and this Agreement (me "Merger^ . 



B. The respective iWds of Directors of each of ma Constituent On^xirutiooa deem it 
advisable and in me best .intacep* of each of each oarporaiion and. their respective ihsreholdeni that 
Merger Sub be merged with and into the Co mp a ny and, in accordance mcrc witu , have approved this 
Agreement and the Market. \ 

« 

C. The Merger Agreement, this Agreement and the Merger have been approved by the 
shareholders of the Company and by the sole shareholder of Merger Sub. 

■ ! * ' • 

NOW, THEREFORE, Sn oonadeiation of me mutual a gioem onta and' ooyenantt let forth 
herem and .m me Merger Agreement! each of the Cansttoont Corporations hereby agrees mat 
Merger Sub shall be merged with and into me Company in accordance with the Merger Agreement 
and the provisions -of the law* of the State of (Mfnrma, ttpon me terms and subject to me conditions 
sdforuiaaMowa: 



: ARTICLE I 

T^E CONSTITUENT CORPORATIONS 

1.1 The Comr tfBY Tw Company ia>.ft vctfpaialSon duly orgsmxtd and existing under me 
taws of ma State tfCatifeomW^an rittypfatf oajnu^ cf ^70,000,000 shares afDmimon Stock, 
of which 13,150,379 shares are ia^erxd o^anding u,of me date hereoC and 01)31,565.114 
shares of Preferred Stock, of ^h(A?^^5cio6g share* are dmsnatcd Series A Preferred Stock, all 
of which are issued and ouuiamaia&^$^^ are designated Scriw B Preferred Stock, 

8,657,315 of which ate iisued and ottatandmg. (C) 4,811,905 ahares are dwjgnatnri Seriei C 
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Preftaicd Stock. 4,759,955 jof wiich are issued and OTW*odfa* and (D) 13,703,209 shares are 
designated Series D Preferred Stock; 13,0WvOQ7 of which are iatoed tod outstanding, end 50,000 of 
which are -reserved for issuance doiBsant to warrants fax Series D Preferred Stock. The Company 
w inccsrx*idBdimo^ 

l^ MgrggSob . MergeilSTibisattHpcmria^ 
lb© Stotoof Delaware wife an sirkcrired capital of 1,000 iharoi of tonxncn Stock. A* of the date 
of mis Agreement, 1,000 dura k 
Parent Mergff Subwwinoorpoi^ 

; 

| THE MERGER 

and tubj ect to the conditions ojf this Agreement and mo applicable provisions of the CaUfinma 
Corporations Code or TQmsakl&n, Merger Sub shall be merged with and into the 

Company, the separate corporate eriftanoe of Merger Sob shall cease, sod the Company shall 
. conthcae t$ fee surviving coaporimoc, llie Conmarry, s* the survivt^^ 

i ■ • 

of me Ctostrwem : Coip^^ 

of the State of California at 4» time specified hi the Merger Agreement and as provided in 
Sections 1103 and H0& of mc OCC. (Worrentrywrmme filing of tins Agreement, a Certificate of 
Merger will be filed with the lottery of State of the State of Delaware in accordance with fee 
appficabkprOYi»i0nsefthcDdci* The thao of icc«ptence by the Secretary of State of Cali&rma 
of ^ fflmg of this Agrtonart 

3ocrctoc of 3tnte of Onlfr— H \i " ^ "RffeBthw W. 

^3 ^^offheMgrggrj At me Effective Hmo, the effect of theMfitgeraoanbeasj^^ 
in the applicable provisions of the CCC. Without rhmtmg the goncraHty of me forrgrir$, and 
subject thereto, at the Eflbcdvi Time, all property, rigntJ, privileges, po^jind toahisw of fee 
CorrmarryandMergerSttbao^^^ 

of the Company and Merger bub aha& become me debts, EsbiBii©* and duties of me Surviving 
Corporation, i 

[on, At the Eftsctive Time, tbe Artklet of Incorporation of the 
»y poor to me Bfrbcdwtrmc ahan be amended and restated M 
hereto, andahallbeme Articles of moofpot*ti<m of me Snrviving 
m accordance wtrhar#Hc*bIe law. ■ . 



2.4 Articles ofl 

Company as in effect L 

to read as set form in AjbhJ] 
Corporation, until duly nmrnftM 




Time shall be the dh e oUaa of 
Article* of huxupuiulioii and 
immediately prior to me 




, The directors of Merger Sob immediately prior to me Effootrve 
Siirvrviflg Corporation, each to hold office in accordance with the 
ws of me Surviving Corporation, and mo officers of Merger Sob 
Time shall be the officers of me Surviving Corporation, in each 
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case until fear respective sncofssors ere duly elected or appointed and qualified in fie maimer 
provided h the Articles of laxapoxiiicm smlBytai of the Surviving Ccrporation and in accordance 
with ippHcsble law. 1 

i • ' ■ 

2.6<^i\^cmtob c i S Mti^m^cmCBrt a l^^ At the Bfibettve Time, by virtue of 
the Merger and without any ftnthcr action on the part of Para*, Merger Snh, the Company or any 
Shareholder, all of the oui5tszk&}g shares of Series A Prttaod, Series. B Prcfaried, Seriei C 
Preferred, and Series D Preferred (u defined below) shall be converted into the rigor, to receive (as 
set forth in Section 2.6(b)) (x)> cash in me aggregate amount of $26 million (the "Cash Merger 
Ocmgideratioai' n less $150,000 (the *^jadJh^2sSSSST) ^ held to reserve to pay certain costs 
and expenses associated with thb Ijmd Use litigation aa defined sod set forth fa Section 2. 12 below, 
and (y) the litigation Proceeds] (as defined below), if any, resulting ton the Land TJte litigation 

ftite litifigtinn Prft^i tngrthfir xgfth the r^ufr Mwrgftr r^m&!ffarkm T the ^n^' Consideration 1 '). 
Aa of me Eflective Time .of thjc Merger, each share of Company Capital Stock that is issued and 
outstanding immediately prior i the Effective Time of theMergtf (other than aharei, If any, held by 
persons exercising dissenters*! rights in accordance with Chapter 13 of the COC WissBntina 
Saca ,T ) as provided in Section 2-B below), shall, by virtue of the Merger and without any action on 
the part of Coanpany shareholders, be corrvertri 
follows: j • 

. (A CotmmvlhkeEndStiK^ 



(i) the Series A PxeibrredMer^Consifcas^ 
share of Series A P iefeci ed Issued and ontatwnrting immediately prior to the Effective Tune (other 
man any Dissenting Shares) injan amount equal to the quotient of (1) me Scries A Preferred Merger 
Consideration and (2) the ipmbcr of shares of Series A Preferred issued and outstanding 
mmwrtintnly prior to the Effective Time, 

(H) 1l».SeriesB Preferred 
share of Series B Preferred issued and outstanding tamadistety prior to the Effective Time (other 
than any Dissenting Shares) mj an amount equal to foe quotient of (1) me Sedes B Preferred Merger 
rWnridfirw ti o n and (2) .tho number of shares of Series B F reinii c U issued and CTrttmmrtmg 
fanmediately prior to the EfBcnVe Thne, 

. flu) fee Series B Preferred Allocation of the Litigation Proceeds shall be 
allocs^ pio ram to each share of Scries 
Effective Time (other man anjj Dissenting Shares), 

(iv) ipe Scries C Preferred Merger Canaidcisrian shall be nTlnritrd to each 
share of Series C Preferred issued and oixtatandmg immediately prior to me Effective Tune (omer 
man any Dissenting Shares) vL an aznoont equal to the quotient of (1) me Series C Preferred Merger 
Consideration and (2) the'hnmber of shires of Series C Preferred issned and c*urtawhng 
inmediatery prior to the Bflafc^TJine, 



m imjwnnj owe ■ ' -3-. 
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(v) fcelseries C Pre&aed Altocsaon of the Litigatina Proceeds shall be 
allocated pro raU to each share of Sera C Pwfinod issued and m i t st a u rling immediately prior to the 
Effective Time (ofher than any Dbacnting Shares), . 

(vi) mejserieaDPrefcmxiMergaCc*^^ 

share of Series D P refer red issutd sod outstanding immediately prior to fee Effective Time (other 
than any Disicnimg Shares) k an 

Consideration and (2) the irantber of shoes of Series D P iejpu ed issued and ottstandmg 
immediately prior to the E&bcthns Tim*, and 

(vii) (hej .Series D Preferred Allocation of the litigation Proceed* shall be 
ql l or-fltf^ p»» jy> ftanh share rtf Strict P P ipf e f re d ttrt butstanding fanmodiately prior to the 
Effective Time (other man any Dissenting Sharea). 

(b) Aa used m this Agrcemem; the 

. (l) *l^lus^SL£cSflGdr means, regardless of vActher the Land Use 
litigation is settled or otherwise conohided prior. to, on or Sttbsequeat to the Effective Time, any 
proceeds from* or other amounts paid at payable hi nnnnfrtian with, any incitement, connhifrimr or 
other resolution of the Land Use litigation and any amounts remaining in (ho Land Use Reserve 

following whnh cMf]*flyp^ ftf mejiif B gn Of ^[^^ r TCaohition. 

Cri) t *jerteaAFlgfig^MgrmCoBa^ 
seven thousand five hundred dotLara ($637,500). 

(Hi) paries B Preferred Merger Co^defHtion" means three million three 
hmdredlhirty^two thousand au4 hnadred seventy dofiari ($3,332,670). 




Civ) "Series B Preferred Allocadon^ ahall mean the right to receive 
fourteen and fifly-two hmidrethji penaent (14.52%) of the litigation Proceeds, 

(v) 4en« C Preferred Mciw Cbnddenaira" means one mMon seven 
hundred sixteen Ihottsand ejght[hmidred and thirty dollars (51,716,830). 

(vi) •'^ctC Preferred Allocati^ 
andfaty^^fanHh^p 

(Vji) "Serial P Preferred Mmpr.CjmwiAtiitiem" m<«M twenty million one 
hundred and sixty mira thousand donan (S20,163 f 000> 

(viii) nSeriea D Preferred Allocation" ahull mean the right to receive 
seventy-eight percent (78%) <4the Litigation Proceeds. 

(ix) Hco m n auy C flpjjjaJ Stock* 1 aball mean all outstanding shares of the 
Compiny's CommoA Stock fme * ^oinpgnv Common Stack" ! all outstanding abates of me 
Company*a Series A Preffenea* Stock (me "Seriet A Prcfcraf 'l ill outstanding shares of the 
Company's Series B Preferxtjd Stock (the "Series B Preferrexn . all OTjrstandmg shares of me 
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Company'* Scries C P rafoued Stock (the *Scrlet C Prcfared , r l cQl outstanding shares of fte 
Company's Series I) Preferred Stock (the ? ^feriesD Prcfoat«n (the Series A Prefcned, SeriesB 
Preferred, Series C Pwfnxed anjl Scries D Preferred, are ooDcctiycry referre d to as the " Company 

(c) Company Q ^TTTflri fitfrA E«i share of Ctopany Common Stock that is issued 
and <mtstradmg immedixtely pijor to the Elective Time of lbs Merger (other than any Ditscothg 
Share) shall, by virtue of mo lAggcr and without any actios on the part of Company shareholders, 
be canceled and extinguished without any considerBrian. 

. * ; 

(d) Trqftml tf iCkimpgirv Op tions. Each option to purchase shares of Company 
Common Stock fa ''Com pany Ojrtion» 1 which is outetandiny and has not been exercised prior to the 
doting Date shall notbetteutnedby Parent 

to Capital Stooki ofMtfgq- STib. Each sbai* ofoimiiim gr^^ 
share, of Merger Sob issued and outstanding fanmeautdy prior to the Effective Time shaU be 
converted into and thereafter represent one (1) validly issued, fiiOy paid end nonassessable eornmon 
share of the Surviving Corporation, ao mat thereafter Parent will be the sole and exolnsrve owner of 

all of ihe f nnmri mA r mtafr*n/W ng| cupfaail nfock of ftre ^nryjym g f^ffp ffl j*" ^ 

Z7 r fa flc^ B tjQn of r^p grjv-Qwped Stock . Each share <tf Coxnpany Common Stock or 
CWpairy Preferred Stock heldiby. Cojiflpany or any direct or mdirect \^By-owuod subsidiary of 
Company nnmediatery prior to! the Effective Time shaU be canceled and cartrngirished withont any 
cunvctsjoo tnereo£ j 

(a) , Notwithstaru ing anything to fee contrary co^Mned in mis Agreement, any shares 
of Orarpany Capital Stock hek by a holder who has demanded aod pezrected dtssciicrV rights for 
such shares in accordance wim CtHrbirial^w and who, as of the Effective 'I%rifi > has not effectively 
withdrawn -or lost such aisseatcnt* lights fTHfflgffi PMF Shares" ! shall not be converted into or 
represent the right to receive ceah in accordance with Section 2.6, ami the holder or holders of sncji 
abates shaU be entitled only to such rights as may be granted to snch holder or holders pursuant to 
Chapter 13 of me CCC; tOTviibl however mat if such holder ox holders withdraw or lose such 
cSisfentenr* rights subsequent [tothe Effective Thac they shall be entitled to receive cash m 
accordance with Section 2j6. | 

(b) The Company shall grvt Parent (i) prompt notice of any demands tor purchase of 
any shares of Company Capital Stock by dfaaeming iharetoldars, withdrawals of such fa***nAa r and 
any other mstrumcnta served jpnreiiant to California Law and received by Company and (il)thc 
opporbmity to participate in. jail negotratiani and i " "^Hi» g« ^ini fl—+*t**g shareholders under 
California L*w. ThcCcaapairyafcallnc^exeeptwtto 

make any payment with respect to any demands for purchase of Ihe Company Capital Stock by 
dissenting shareholders or offfef to settle or inr fl ff any sach I'm 
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2.9 Tfrchahra of Certififiatefl. 

(a) Rv^ fm ^ Pnw jr^fff ft- Parent shaU appojnt itself as the exchange agent (the 
ftrcfanft A nH ^ pn> after the Effective Time of the Merger, the Exchange 

Agent shall tnail to each bolder df record of t certificate or certificate* winch immediately prior to 
the Bffiwtivo Time of the Merger represented outitrnding shares of-Coinpany Capital Stock (the 
"GatififfltStfO whose shares art being converted into to Merger Ccwsideraiion pircuant to 
Section 2^ hereof (lean inry Cash; Merger Conaiderafioji held in escrow as described in Section 2.10 
hereof ©a letter of ten^ttairwh^ 

and title to the Certificates shall pass, only npen dftttveiry of the Certificates to. the Exchange Agent 
and which shall be in such fbrafand have, such other provisions as Parent may reasonably specify) 
{fiie T pat? ft f Traittfflftfcp and i(n) instmctiana fcr use in «ffi*ting the surrender of the Certificates 
m- exchange for the Merger Qxaddetation (less any Cash Merger Olecranon held in escrow as 
described in Section 2.10 hereof). Upon crrjeader of t fertifiab for cancellation to the Exchange 
Agent ox to such other agent or agents as may be appohitnd by Parent together with such letter of 
transmittal, duly executed, Hie holder of soon. Certificate shall be entitled to receive in exchange 
therefor the amount of cash (leaa any Cash Merger Qmsideration held in escrow as described in 
Section 2.10 hereof) to which j the holder of Company Capital Stock is entitled pursuant to 
Section 2.6 hereof The Certificate so surrendered 'shall forthwith be canceled. No interest will 
accrue or be paid to the boldec of any outstanding .Company Capital Stock. From and after the 
Effective Time of the M«yg-| ffriti1 AvrtmAsrtA m enntgmplatal by Ms Section 2.9 F C*eh Certificate 
shall be deemed fox all corporate proposes to evidence the amount of -cash into which the shares of 
Company Capital Stock represented by mch Certificate have been converted. 

Art No Further ckmerabb Rights in Capital Stock Of CCTOPafly. The Cash Merger 
Consideration delivered upon too surrender for exchange of ahares of Company Capital Stock m 
accordance with the terms hereof and the right to receive litigation Proceeds shaU be deemed to 
have been delivered in full «°£rfw*i™ of all rights pertaining to such Company Capital Stock. 
There shall be no further Tegijtfratian of tranafers on the stock transfer books of fee Surviving 
Corporation of Company Capitid Stock, which were outstanding immediatery prior to the Effective 
Tone of the Merger. I£ afterlne Effective Time of me Merger, Certificates are proecnted to the 
Surviving Corporation for any] reason, they shall be canceled and exchanged as provided in this 
Section 2.9(b), provided mat ike presenting holder is Hated on Company's shareholder' list as a 
hojder of Company Capital Stoit.. 

(c) Required W lthhfl' tf^Ti y ' F""* 1 of the R rrh f m gp Agent, Parent and the Surviving 
Corporation shaU be entitled to deduct and withhold from any rnnsidwution payable or otherwise 
deliverable pursuant to fins Agreement to any holder or former holder of .Company Capital Stock 
such amounts as may be required to be fVimr tfd or withheld therefr om under the Internal Revenue 
Code of 1986 (the "Code") dr state, local or foreign law. To (he extent, such amounts are so 
deducted or withheld; such miitWito shall bo treated 

been paid to u^epersm to whei such amounts wc^ otherwise have been paid.; 

{&) No liability! Notwithstanding anything to fee contrary in thia Section 2.9, neither 
the Exchange Agent, Patent, Or the Surviving Corporation shall be liable to a holder of shares of 
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Company Coital Stock for any kmotmt 'property paid to a pnbKc official pursuant to any applicable 
ahandonftrt property* escheat or amilarlgw. 

(e) No FurtTKT Transfers. At fee Effective Time, holders of certificates representing 
shares of Company Capital Stack that were cwttfltandtag imtr^afary prior to the Effective Time 
shall cease to nsve any limits ai shareholders of the Company, and tbfi itoc^tianafcr bookB of the 
Compiny dull bo closed, wirhjrespect to all shares of such Ctampawy Capital Stock outstanding 
immediately prior to the Effective Time. No further transfer of any such shares of Company Capital 
Stock shall be mole on such stock transfer books after me Effective Time. l£ after the Effective 
Time, a Valid certificate prtviotaly representing coy of such shares of Cbmpnry Capital Stock is 
presorted to the Surviving Corrjoratkm or Parent snch stock certificate shall be canceled and shall 
be exchanged as provided in Section 2S hereof, 

j . 

2.10 Escrow AyreemocL The patties hereto agree mat ten paroent (10%) of the Cash 
Merger Consideration and uvea hundred and fifty thousand dollars ($750,000} of the litigation 
Proceeds received by Parent oxj Company, If any, (the "grfmy AflWUflD ihzdl be Held in escrow 
pursuant Section 9 of the Meri Agreement No Company shareholder shall receive cash held in 
escrow unless and until pennilted under the terms of Section 9 of the Merger Aaretnicttt 

2.11 jHjring of fl eceasarv Action: Furfctr Action. Parent, Merger Snb and Compaq shall 
take all such actionfi as may bo kwcessary or appropriate in order to efftct the Merger a* promptly as 
possible. If; at any time after fhe Effective Time of the Merger, any tarmac action is necessary or 
desirable to carry out the purposes of lixia AgfeemeMaod toveattiieSira 

right, title and possession to | all assets, property, rights, privileges, powers and franchise* of 
Company, the officer* and directors of such corporation are fully authorized in the name of the 
corporation or otherwise to take, and shall t a V", all such action. 

2.12 

(a) At the Effective Time, Parent shall deposit Land Uae Reserve to an account to be 
maintained and controlled by a person or person* (the " ^dfaiifm teemP H Oii Uti veO designated by 
the Shareholders' R epresenta tive to cover costs and ewpeme*- associated with the piu^xaition of that 
certain litigation matter entitled *Eplc*ntric, Inc. v. Artxr £ Haddvx, LLF, et al" (the "Lfflil&§ 
Ijta&HT)- Airy expenses or HaMEties incurred hi connection with the Land Use litigation 
snbsequert to tto Bfjfectto 

Series C Preferred and Series jD P idlu ed frnrnediatriry prior to Closmg; provided, however, that 
neither the Shareholders' Repnsentatfve nor the litigation RepresemttxvBB shall incur costs and 
expanses fa excess of the Larid Use Reserve wrfroct fee prior approval of the BhwrMlrtera. The 
Htigation Representatives shall bo given a pewer^-ahwney by Parent and Company, if necessary, 
and such other power and authority at necessary to aUow the litigation Representative!, or a 
designee thereof; to proaeemje the Land Use Litigation and to take snch other actions as are 
reasonably necessary in condition merewith. The litigation Representatives shall keep me 
Shareholders' Representative reasonably apprised of (be status of the Land Use Utigatioa and shall 
have the authority to settle me Land Use Litigation, subject to the approval of the Shareholders' 
Representative upon consultation with the shareholders. ■ 
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(b) Following the Bffbctive Time, each of Parent and Company thall use its 
ccmmexcialryttasorjabteeflara^ 

to be dons, all things necessary, ^wnpar or advimfele in effiwrrt tfria fortius 

• ! ■ 

(c) The Litigatimi Representatives, effective upon their appcmtrnent by the 
Shareholders' Representative, apd without farther act of Parent, Company, or any shareholder, shall 
be -entitled to direct the prasocniiaiLoftheLaiidUsnl^ 

the prosecution of the Land Use litigation, to pay costs and expenses mourred in cormcction with 
the Land Uso Uttgatiun out of Land Use Reserve, to auttorise such otha- persons as necessary to 
take action in oonaootion with the prosecution of the Land Uae Litigation, and to take aH actions 
p^y^ffnry or appropriate in the jpdgragnt of litigation Rflp f***r it qt TY | w fr^thc a ^T P pH fhrn qn t of 
the foregoing providod, however, if tiia holders of Scries B Preferred, Series C Preferred *nd Series 
D Preferred fail to proxnptly p^y any coats or earpeaaeam excess of the Land Use Reserve, then 
Parent shall not be obligated toioontinne the T^nvi Use litigation and the litigation Representatives 
shall, upon. Parent's request, pr omptl y take any and all required action to dismiss the Land Use 
litigation. The litigation Representatives may be changed by the Shareholders' Representative at 
any time. The litigation Representatives ahall at all times, act in their capacity as litigation 
Representatives in a manner ttyrt the litigation Representatives bctieve to be in the best interest of 
the holders of Scries B Preferred, Scries C Preferred and Series D Preferred entitled to receive any 
litigation Proceeds; provided; jbowever, that if such holders fell to pay any coats and expenses in 
cocoess of the Land Use Reserve, the Litigation Representatives shall promptly, upon Parent** 
request, take any and all required action to iKgmiiai tike Ltt"* Use litigation. The Litigation 
Representatives may conHult \jith legal counsel and other experts selected by it and shall not be 
liable for any action taken or omitted to be taken in good fitith by it in accordance with the advice of 
such eounael or other experts, jibe litigation Representatives shall not be liable for any act done or 
omitted hereunder as litigation Representative* whtie acting in good faith and in the exercise of 
reasonable judgment In the event that the litigation Rqxcescfitntives art current or rbnner officers 
of Company, their mdemrnfirafaon agreements in effect with Company ahall apply to their services 
performed as litigation R epr e senta tives. In addition, the holders of Series B Preferred, Series C 
Preferred and Series D Prepared shall severally (but not jointly) mriemnify the litigation 
Representatives and hold the! litigation Representatives hannkis against any bai, liabiHry or 
expense incurred without negligence or bad fcffh on the part of the litigation, Representatives and 
arising out of or in coxmection with the acceptance or ad inidsLwli on of the litigation 
RBiuwciilatives* duties pursnajit to* tins Section 2.12, fafthrfng the reasonable fee* end expenses of 
any legal counsel retained byithe litigation Rj apiuaailili reg provided, however, that in no event 
shall any snch holder be liable under any drcinnstancc for an .amount hi excess of any Merger 
Cfoiridcrntion sctnaDy receive^ by such holder. 

i v 

i ARTICLE III 

| MISCELLANEOUS 

i " ' ' - ' 

3.1 T m ifltfW fry MM AaTWPMBl- Nrtwrtiwtariding the approval of this Agreement :by 
the shareholders of Merger Si^b and the Company, thta Agreement may be t»trr"intort at any time 
prior to the Bffective lime by nmtnal i^reemenl of the Board of DirectDTB of Merger Sub and the - 
Company. j 
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3.2 Termination of Merger Ayn«T»H NotwiflBtandingth«Ap^ 

ftp Bhartholdew of Merger Sub ^bd. the Conapany, thii Agreement shall t?f ri ^ rigta forthwith in the 

ewm Aflt fta Vtergir Aywwimt frft ptWtri 0m Hflherivft Time ai thtfem provided. 

3.3 Amendment Prior to 4b Effective Time,im» Agieanirt xruybc mended by the pwtica 
hereto at any before or afiek approval hereof by tho shareholders of either Merger Sob or fbe 
Company, but, after toy aneh tiproval, no amcndoMnt will be made whkb, under the applicable 
provision! of Cattfacnte law, rtqmrc the father approval of aharcholden wimout obtaining snob 
farther approval. Una Agreement ihall not be except by an instrument in writing signed 
on behalf of each of the parties hereto. 

i 

3.4 C unmleiua r j&* Thii Agreement may be executed in one or mare counterpart!, each of 
which shall be deemed an origmil, but all of which together ihall ooodtute one agreement 

iSQoxmimlsz.. Thi^ Agreement ihall be governed in all respects, including vaHdity, 
inteipi elation and effect by the laws of 'be State of CalifboiiB. - 

[Rjnbdndcr of Pag* Intentionally Left Blank.] 
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IN WITNESS WHEREO^, the uodordgoed hive executed thi* Agrocmeat as of the date first 
above mitten. . j 




Name: Michael Crotno 
Title: President and Chief: 





ive Officer 



Paiks 



VIGNETTE CORPORATION 



By: ■ . • • 

Name: TomHogan ■ 

Titie: President and Chief Executive Officer 



.By:_^ 

Nune: Bryoe Johnson 
Title: Secretary 



ATHENS ACQUISITFON CORP. 



By:-^ ^ 

Name: TomHogsn 
Title; President. 



By. ; . 

Kane: Bryce Johnson 
Utta .Secretary 
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IN WITNESS WHEREOF, the undersigned have executed tids Agreement as of the date first 
above written. \ ■' 



EPICENTRIC,1NC 



By:_ _ : 

Name: Michael Croano 

title: President and Chief Executive Officer 



By:. L_ 

Name*. Cyirfhia Paries 
Title: Secretary 




Title: President and t Chief Executive Officer 



By._ : 

Name: Bryce Johnson 
Title: Secretary ' 



ATHEMi 



IN CORP. 




NanjeTfom Hogan/ 
Tide: President jj 



By: _ 

jfame: Brycc Johnson 
Title: Secretary . 
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IN WITNESS WHEREOF, 
above written. 



tre executed thi* Agreement bs of the dite fiitt 



EFICENTMC.INC. 



Br_ 

Hams; Michael Qcwnc 

Tilte President sod CUief Executive Officer 



By_ 

Nttwe CyfllhiaPiries 

Title: SeaeUiry 



VIGNETTE CORPORATION 



By: 

Nam* TomHpgan 
tide: 

By: 

Now: Bryce 
Title: Secretary 



Bteegtfv» Officer 




ATHENS ACQUISmaN CORP. 



By .J 

Kane; Ton* Began 
Tide: PteRdest 




Nunc Bryce 
Titte Soewtary 
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AMENDED AND RESTATED ARTICLES OF INCORPORATION OK 
! EPICENTRICjIKC 
| (aQdMbnil«cotp««tl£ai) 



ARTICLE I 

i . ' 

The name of this oorpora^oa U Bnictaitric Merger Coxp. 

i article n 

Tho purpose of tins ttrtpocatiaa is to engage in. any lawful sat qr activity for which a 
ooBpaxatlon may be organized pnder the General Corporation Law of California otbdf than the 
banking basinets, the trust oO to p my busineaa or .the practice of a profession penoittod to be 
incorporated by fee California Cwp uiiti o ig Code. 

j ARTICLE IQ 

The and address in die State of California, of this corporation's initial agent for service 
of process ia: . ! 

| not ippncablo 

j AftncLE jv 

Thi* rrtrj^iraHrtry yuTfhfm-Tjy} fti lama ntw elaM of Ami of gtndt to be flfligimtnrl Common 

Stock, with a par vatao. of SO.doi per dure. The total number of aharea irfxich tfaia corporation is 
authorized to iaaue U 1000 abates. 

; ARTICLE V 

•j 

(A) IbehabiUtyofdirectrn 

to the fullest ext^pomiftsibUiimdar CaKfbxniafcrw. 

(B) This c ui p umli cflft is authorized to provide indemnification of agents (as defined in 
Section 317 ofjthe Califtcnia Carpojanaii Cods) to the fullest extent penniaaiUe 
Trader DOifiraiia law. ■ .. ' 

(Q Any ameadmnoi or repeal <ffinDdification of fcfl JhrogDhig' provision* of this Article 
V shall not adversely affect any right ox protection of a director of the corporation 
existing at foe time of sash repeal or modirlcarion, 

' . i * ' ' 

I* • .■ ' 

PAUHl_lW«I7*_10>I3OC ■ f 
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CERTIFICATE OF APPROVAL OF 
AGREEMENT OF MERGER OF 

[ EPlCENTRIC,mC 

i 

. i AND ■ ' 

ATHENS ACQUISITION CORP. 



1. 



2; 



Wc the undersigned offider* of Alliens Acquisition Corp., a corporation organized and 
cxistmgimdcr the Jaws of the Statd of DeUvyare Cto^^s(ate^c«t^^ : 



Wc arc trie duly elected ox eppohtfed, quaHrled and acting President and Secretary, 
respectively, of IjJerger Sub. 

The Agx«anaitiof Merger in the .form attached was approved bythe Board of 
Directors and bjf the sole stockholder of Merger Sub. 

3 The total nnmber of oTrtstand^ abarw of Merger entitled to vote on the 

Agreement of Merger was 1,000 shares of cOTnjioa ^k, . par value $1.00 per 
share (the "rxmrmon Stocks 

4. The Btockholdi percentage of vote required for the aforesaid approval was in 
excess of 50% <|f the outstanding shares of Common Stock, 

5, The principal [snna of the Agreement of Merger iatr* 

approved by tr* consent of Merger Sub's sole stockholder, holding 100% of 
Merger-Sub's cWtandir^ Conine Stock, which vote exceeded the vote required. 

On the date set forth be^' we do hereby tota under penalty of perjury underlie laws of 
fee State of California that we have signed the foregoing certificate in the official capacity set forth, 
beneath our respective agnatur4 and that the statements set forth in said certificate are true and 
correct to our own knowledge, j 



Dated: 



2002 




Brycc Johnson, Secretary 



2MO2U-D0C 



12/03/2002 

/ 



10:34 



916-563-2121 * 915123385499 



NO. 086 001? 

! I 



XZtXIFICAXK Of APPROVAL OF 
AGREEMENT OF MERGER OF 

! EPICENTRIC, INC 

i. . ■ 

! AND 
ATHENS ACQUISTnON COflP. 



We, the underaignfcd officer* of Athens AapaKtloji Corp., a corporation organized md 
exiitmgundertr^WoftheSt^ 

1. Wearclned^eloc^or.af^Kan^ 
nwpoctivcly.ofMagffSub, 

2. The Agreement of Merger in flie fcml attached to approved by the Board of 
Dkectors and j»y the solo stocttoJ&r of Merger £ttb. 

3. The total nnriber of outstanding shares of. Merger Sub entitled to vote on the 
Apeemeot of Merger was 1,000 shares of common stock, par vshie $1.00 per 
shirt (11* t ^6nmioii S.took 3 ^. 

4Y The stockholder percentage of vote required for fbc aforesaid approval was in 
of 5OTi of the outstanding shares of Common Stock. 

5 The prbapal tennis of to Agreement of Merger in the form attadwd were 

approved byline consent of Merger Sub 1 * talc stockholder, holding 100% of 
Merger Sub*i outstanding Common Stock, which vote exceeded 1he vote required. 

On the date set forth bdaw, we do hereby declare imdec penalty of perjury under the kw» of 
the State of Cahfbrri* that wo W «goed the f**^ c*rt&nttc to the official capacity forth 
beneath our respective signatures, and that the statements setfath in said certificate are true and 
correct to our own knowledge. ' 



Dated: 



7-4/ 2. 



2002 



TomHogan, Prorideai 




BrycoJotoso^^crctary 



12/83/23^ 10:34 



916-563-2121 ■> 915123395499 



NO. 086 



OEBTIFICATfc OF AOT0VALO7 

lEICKNTBIC.IKC 

1 AND- 
ATHENS ACQUISITION COB*. 



Wo» undioignod 
^eliwi-oftbcStxtoof 

» 1. 
Z ' 
3. 



CiHftnna C&BSMDD. otrffyto* 

tro tho d iiy ciootrt or ^atattdi 
xaptcthtty, of Company. 

The Agmnoit of Mcvr in <** to stt**od« iwwivad Bo«d of - 
Diroctat tajl itrAoWai of the Cocopcay. 

Ttatc^imterf.^ 

Arama* of MtcjiCf wt» 13,150.379 dim of oemman tt>ck g^^gj 

4B§H tec tfSrift OMWd Stock C^-^fetMBBBi 
Sffij fr 13^007 Am oT Srt- D Pitted Stock {ihc *S««J& 

voting t«i " »^ j _n 

The priDcU taai of *■ AffcanaH of Ma,*r in the to 

choc* *ftich cqo»l«d or inrnowlrf fatTotowgniwi. 
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On the date ^ forth belcm,wt to 
the State of CaHfonualiuitw^ 

teaeatti our respective rigaaturesj gad that the stateawnte tet forth, in ttdd certificate aro tans aod 
ooirect to our own knowledge. 



Dated: 




SHa^ATUKs Pxqb Jo Cbsjutcatb of Approval of Aokebment of Merges. 




